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Producers  88  (4-89)  —  Paid-Up 
With  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

« 9n  ^S^iSSS^J!^  *"*  °f0d*ber'  «^  ***™«  RerierReal  Estate  UP  whose  address  b  P.O.  Box  8350*7,  Richardson,  IX  75083-5W7 

I^l»^^te^^pre^ 

hereinafter  Jlledi^StS^i^*  ^ 1,011118  k  ^  P=d  heirin  contained. Lessor  hereby  grants,  teases  and lets  exclusively  to  Lessee the  following  described  land, 

SURVEJf:  T.  HO LLAND  Survey  ABSTRACT  NO:  75* 

™Dl?IS«™^!  EAST  *IH>nTON>  NO.  1,  a  addrlion  TO  THE  CITY  OF  ARLINGTON,  TARRANT  COUNTY  TEXAS  ACCORDING  TO  THE 
REVISED  PLAT  THEROF  RECORDED  in  volume  38S-5,  Page  197,  Map  Records,  J»  TARRANT  COUNTY,  TEXAS. 

otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  witli  «n  ky<kocarbcm  and  hydrocarbon  substances  produced  in  assc^atico  therewith 
^S,*^       SeiS:?f?paratl0nsX  ******  "8"*"  «  includes holium, carboadjorida Mother ccar^al gases,  as  wefl  asrrydrocarbon  gases,  &  irfdrtion  to  &e  above- 

aasCnbed  Leased  prenuses,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described 
leasee  premises,  and,  m  ccnaderaaoa  of  the  aforementioned  cash  beans,  Lessor  agrees  to  execute  at  Lcssee-S  request  any  additional  or  supplemental  instruments-  for  s  more  complete  or 
accurate  description  of  the  land  so  covered  For  thepumose  of  determinmg  tte 

whether  actually  more  or  less.  * 

2.  ?lrelease,wnicaisa1>aid^ 
^stances  covered  hereby  are  piodaced  hi  piling  qaanrifes^fte  leased  premises  oc&cm  lands 

_       3,  Royalties  on  oiL  ges  atd  other  substance,  prwioccd  and  ssroi  beramder  abaE  fc«  paid  by  Lessee  to  Lessor  ssibJkwK  <a)  For  oil  and  other  fepad  hydrocarbons  separated  et 
Lessee  s  separator  faculties,  the  royalty  shall  be  25%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  oar  to  Lessor's  credit  at  the  oil  purchaser's  transportation 
facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead  maifcet  price  then  prevaQmg  in  the  same  Sdd  (or  if  there  is  no  such  price  then 
prevailing  m  the  same  field,  then  in  the  nearest  field  m  which  there  is  siieh  a  prevail 
^ftmces  covered  liereby.  the  royal^^ 

excise  taxes  and  the  costs  incurred  by  Lessee  in  delivering,  processing  or  otherwise  niarlc^  such  gas  or  other  substance^  ^  that  Lessee  shall  have  the  continuing  right  to  purchase 

s^  producnoa  at  the  |*avaair«  weflhe^ 

field in  which  there  is  such  a  prevailing  price)  pmsra*  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  dale  as  die  date  on  which  Lessee  commences  its 
P^^eshereandei;  and  (c)  ff^ 

gas  or  other  substances  covered  hereby  in  paying  quantities  or  soch  weHa  are  waiting  on  hydraulic  Aactnre  stimulation,  but  such  well  or  wefts  are  either  shut-in  or  production  therefiom  is  not 
being  sold  by  Lessee,  such  weflcrwelbshaUnevei^ess  fffor  a  period  of  90  crmsecutive  days  such 

weil  or  wells  are  shut-tn  or  production  therefrom  is  not  being  sold  by  Lessee,  Awn  Lessee  shall  pay  shut-in  royahy  of  one  dollar  per  acre  then  covered  by  tins  lease,  such  payment  to  be  made  to 
Lessor  or  to  Lessor's  credit  m  the  depository  designated  below,  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while 
the  well  or  wells  are  shut-in  or  production  herefrom  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  mamtained  by  operations,  or  if  production  is  being  soid  by  Lessee 
from  another  well  or  wells  on  the  teased  premises  or  lands  poded  therewith,  no  shffl-m  royalty  shall  be  dne  until  the  end  of  the  904xy  period  next  following  cessation  of  such  operations  or 
production.  Lessee's  failure  to  property  pay  shut-in  royalty  shall  render  Lessee  liable  for  me  amount  due,  but  shall  not  operate  to  terrmnate  this  tease. 

4  All  shuX-m  royally  pjymaafc;  uoder  this  jcase-sbafl  fee  p^d  orlaatfaed  to  Lessor  or  b>  lessee's  acda  ia  at  lessor's  address  jtbory  or  its  successor  which  shall 
depository  agent  for  receiving  payments  regardless  of  changes  in  the  onscxsliip  of  said  land.  All  payments  or  tenders  may  be  made  in  caiency,  or  by  check  or  by  draft  and  such  payments  or 
waders  to  Ussor  or  to  da  depository 

payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution^ 

Lessee  a  proper  recordable  instrument  waning  anomer  institution  as  depository  agent  to  receive  jpayments. 

or  lands  pooled  therewith,  or  rf  all  production  (whether  or  not  in  paying  quantities)  permanently  cesses  fiom  any  cause,  mclnding  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of 
Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  mis  lease  is  not  otherwise  being  mamtained  in  force  it  shall  nevertheless  remain  in  force  if  Lessee  cOTomences 
operations  for  reworking  an  e.tistmg  well  or  for  drilling  an  additional  v^  or  for  otherwise  oteaim^  lands  pooled  there  with  within  SO  days 

after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at  the  etri  of  primary  tern,  or  at  any  time  thereafter,  tnis  lease  is  ttot  otherwise 
being  mamtained  in  force  but  Lessee  is  (hen  engaged  in  drilling,  reworking  or  any  other  operations  reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  lease  shall  remain  in 
foice^o  long  as  any  one  or  more  of  sa<*<>pe*8^  of  oil  or  gas  or  other 

substances  covered  hereby,  as  long  thereafter  as  Oiot  is  production  m  paving  qoantiti  After  completion  of  a  well  capable  of  producing  in 

paying  quantities  bereimder,  Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
circumstances  w  (a)  develop  to  leased  penn^ 

premises  fiom  uncompensated  drainage  by  any  ^o*weOs  located  cm  other  ilaodsi^p^  Tb^snaS  be  no  covenant  to  drill  amtealory  wefls  or  any  addmoiial  wells  except  as 

expressly  provided  herein. 

6.  Lessee  shall  have  the  right  bat  not  the  obligation  to  pool  all  or  any  part  of  die  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all  depths  or 
zones,  and  as  to  any  or  all  substances  covered  by  this  tease,  diner  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently 
develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling,  authority  essts  with  respect  to  soch  other  lands  or  interests.  The  unit  framed  by  snchpooling  for  an  oil  weil  which  is  not 


permitted  by  any  governmental  authority  having  juristf ction  to  do  so.  For  the  purpose  of  to;  foregoing,  the  terms  'ofi  well"  and  '^gas  well"  shaU  hzve  the  meanings  prescribed  by  applicable 
law  or  the  appropriate  governmental  amhoriiy;  or,  if  no  definition  is  so  prescribed,  "oil  welT  means  a  weil  with  an  initial  gas-oil  ratio  of  Jess  than  100,000  cubic  feet  per  barrel  and  "gas  welT 
means  a  well  with  an  initial  gas-oA  rafo  of  100.WO  raibk  fe^ 

facilities  or  eqnrvalcnt  testing  equiper^  ai>d  me  tc™  "horizontal  completion"  means  a  well  in  which  the  horizontal  compoaa*  of  fee  gross  completion  interval  in  the  reservoir  exceeds  the 
vertical  component  thereof  InexerrismgitsrwolingrigttsBe^^  Production, 
drilling  or  rowoilcuig  opcf8£ioii£  sE^wikece  on  a  iek£  wfa&c&  tnf&Kte&alLcK  ac^r  p&i£<!rf  the  Ifiued  pfflnisc&^Mllbe  tressed*  as  if  it  wsje  jKodnctKin,  drilling  or  rc^orlcing  operations  on  tile  leased 
premises,  c3Q»pt  that  ite  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  net  acreage  covered  by  this  lease  and  included  in  the 
unit  bears  to  the  total  gross  acreage  m  the  umt,  but  only  to  the  exteM  such  proportioo  of  unA  production  is  sold  by  Lessee.  Pooting  in  one  or  more  instances  shall  not  exhaust  Lessees  pooling 
rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any  rant  formed  heretmder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement 
ot^oduction,  m  oicfcr  to  conform  to  the  well  spacing  or  density  pattern  psescribed  or  penmtted  by  ths  govemmenial  ajeaority  having  jurisdiction,  or  to  conform  to  any  productive  acreaac 
determination  made  by  such  governmental  aiBfaority.  in  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  dateof 
reviaou  To  ^extent  any  portion  of  the  leased  premises  is  inctaded  in  or  ^eluded  fern  the  unit  by  virtue  of  such  revision,  fee  proportion  of  unit  production  on  which  royalties  are  payable 
hereunder  shall  thereafter  be  adjusted  accordingly,  m  tte  aosence  of  production  in  rayrng  quanta 

of  record  a  written  declaration  describing  tte  rmit  and  stating  the  date  of tencmation.  Pooling  hewonder  shal  nM  constitate  a  crces-coni/eyance  cf  ittoests. 

7.  LfLessOTOvmstess  than  the  full  mmeialest^ 
leased  prennses  or  lands  pcrfed  tl»erewith  sb^ 

prawn  sea.  r 

w  ■  J  J*1*  imer?St  °^  cither  Lassor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  m  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and 
obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  esecutOTS,  adnnmstratots,  successors  and  assigns.  No  change  in  Lessor's  ownership  shall  have  the  effect  of 
reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days  aSer  Lessee  has  been  furnished  the  original  or 
cettHicd  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  reqnireme^s  contained 
ui  Lessee  s  usual  form  of  division  order,  fa  trie  event  of  tr*  death  of  any  per^ 

or  decedents  estate  m  me  depository  designated  above,  if  at  any  tnra  two  or  mc«  p«sc«  are  enn^  to  shul^ 

personsorto  their  ciedumtbedepcato^  UUsacc  transfers  its  interest  hereunder  in  whole  « in  part  Lessee  shall  be 

reheved  of  aU  obliganons  theiea^  arbhs  wi* 

&n&B[I*m*vn&u^io*BjiaBKmiM*aQluarisntd.  If  Lessee  transfers  a  Soil  or  mdivided  iDierest  m  all  or  airy  poiticm  of  the  area  covered  by  1^ 
tender  sh^m  royalties  nerennder  shafl  h^ 

9.  Lessee  irw,  Marry  time  md  from 

covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an 
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10.  ke^lorrr^for.deTOk^prod^^ 

and^i  enhanced  recovery.  Lessee  shaE  have  the  right  of  ingress  and  egress  along  with  the  right  to  cend^  s^  operations  oa  lie  leased  prcnBses  as  may  be  reasonably  Bettoscy  for  such 
purposes,  including  but  not  Inmfed  to  geophysical  operations,      (Mffii«of  we^  ^ife  crasstoK^  ^me^roais,  canals,  prpeiioes,  tanks,  water  wells,  disposal  wells,  infection  weDs, 
<2e*mc*rf  tejep^  may  use  in  saoh 

cperaflms,  _rree  of  cost  any  oil,  gas,  water  ind/or  other  substances  produced  on  Ihc  leased  premises,  except  *^ater  frcci  Lessor's  wsiis  or  ponds,  m  exploring,  d<weloping.  producing  or 
inarb^  fern  the  feasedpranris^  !  above,  notwithstanding 

^psiti^relc^  or  other  psrrialtei^ 

lands  podled  (JicrewiflL  When  requested  by  Lessor  in  writing.  Lessee  snail  btay  its  prpdixa  betow  ordinary  piow  depth  on  cultrraied  lands.  No  nail  shall  bo  located  lea*  than  200  feet  5am 
bouse  or  bam  sow  oa  the  leased  premises  or  oilier  lands  used  by  Lessee  berexsider,  withoiK  Lessor's  consent,  and  Lessee  shall  coy  for  damage  caused  by  its  operations  to  buildings  and 
other  jmnrovcmeMs  now  on  the  teas^  Leasee  shall  have  die  right  at  any  lime  to  remove  its  fixtures, 

eqmpment  and  materials,  mcfodbg  well  casmft.  from  the  leased  premises  or  Bach  other  lands  daring  tl»  term  nf th*g  ?««  nr  niftlH>  f.  F^rniWrlTTTw  fhcreafai: 

11.  Leasee's  obligations  ttnder  this  lease,  whether  express  or  implied,  shall  be  sutjeet  to  aE  applicable  laws,  rales,  regnlaOons  and  orders  of  any  governmental  authority  having 
jurisdiction  mdading  rcstactions  on  the  driBing  and  production  of  weSs,  and  the- price  of  oiL  gas,  and  other  substances  covered  hereby.  Whan  drilling,  reworking.  production  or  other 
operations  are  prevented  or  delayed  by  audi  laws,  rules.  regcif slices  or  orders,  or  by  inability  to  obtattt  necessary  pennils,  eqtapmenf,  services,  material,  water,  electricity,  fael,  access  or 
elements,  by  fire,  flood,  aAffifse;  coEdE&rais.  war.  sabotage,  rafceffiwj,  raaHzectim,  riot,  state  or  faoor  disputes,  orby  inabuny  to  ofet^  a  satisfactory  market  fer  production  or 
fai^  of  pcrchaseis  or  c^^  of  such  frfeventioa  or 
delay,  and  at  Lessee's  option,  the  period  of  sucn  preveadon  or  delay  shaE  be  added  to  the  tedn  hereof;  Lessee  snail  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  tbis  lease 
when  dnlfing,  production  or  otber  operations  are  so  prevented,  delayed  or intemipted 

1Z  la  the  event  that  l^ssc^dering 
te^  covens  ai^  ot  4^  of  the  s*Aataaioe6 

^^J^T"  ^  ^  writing  of  said  offer  insnediately,  indudmg  in  the  notice  the  name  aad  address  of  the  offeror,  the  price  offered  and  all  other  pertrnont  teims  and  conditions  of 

fee  offer  Lessee,  tor  a  penod  of  fifteen  days  afiar  receipt  of  the  notice,  snaO  have  the  prior  and  preferred  right  aad  option  to  ptuchase  the  leaae  or  part  thereof  or  interest  therein,  covered  by  the 
offer  at  the  price  and  according  to  the  terms  and  coalitions  specified  in  The  offer. 
13.  I>folirigaacfflsliaEbarniti^byL^^ 

My  descrinmg  the  breacb.  or  default,  and  men  only  if  Lessee  fails  to  remedy  tie  breach  or  default  within  such  period.  Bi  the  event  Ac  matter  is  htsgated  and  there  is  a  final  judicial 
detwrm  nation  that  a  breach  or  defe«lthas  occurred,  this  lease  shall  net  be  forfeited  or  canceled  m  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  judicial  determination  to 
remedy  the  breach  or  default  and  Lasses  fails  to  do  so. 

Fot  ^  m™  coosidefltfkin  recited  above.  Lessor  hereby  grants,  assigns  and  conveys  un£o  Leasea,  its  sixxcssais  ccd  assigns,  a  papemal  subsmfsce  well  bore  easement  under  and 
throt^tnele^picmisesformeplaeein^of  of  land  and  which 

arc  not  mtei^  to  dfeveicp  the  teased  Soch  subswface  wen  bore  easemeiits  shall  run 

witji  t3w  1a?td  tnd  stuiWLVe  suy  taroiiiatioa  crfau»!eaefc. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  trarvcyed  to  Leasee  hfiremder,  snd  agrees  that  Lessee  at  Lessee' s  option  may  pay  and  discharge  any  taxes.,  mortgages  or  liens 
cutting,  levied  or  assessed  on  or  against  the  leased  premises.  EfLessce  exercises  saeh  option.  Lessee  shall  be  subrogated  to  the  righte  of  ow  party  to  whom  payment  is  made,  and,  in  addition  to 
its  other  rights,  may  reimburse  ttself  oat  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder,  m  die  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's 
title.  Lessee  may  suspend  the  payment  of  royalties  and  shs-ui  zoystries  hercendes.  wrthoin  interest,  ontil  Lessee  has  been  femished  satisfactory  evkwn«©  that  ssch  clarm  has  been  reioh^d, 

16.  KotwithsSanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shan  not  have  any  ri^to  !M  3»s«ifBceof  fise  leased  premises  for  driitins  or  other  operations. 
!7.  jfius  lease  may  be  executed  in  cotnterparts,  cati  cf  which  is  deemed  an  tngjnal  and    of  which  only  cOBSdtxde  one  originaL 

rouMple  factors  ar«itiiJ!t  this  Le^  is  the  Lessor  tmdect^tii^diese  lew  d«^^ 

duress  or  undue  influence,  Le^iew^gnizeatbattease-Kalfflesco^ 

the  negotiation  of  ibis  lease  mat  Lessor  would  aet  the  highest  price  or  different  tunas  depending  on  fnlure  mxibf*  conditions.  Neiflier  party  to  tids  lease  will  seek  to  alter  the  tonus  of  this 
transaction  based  upon  any  differing  terms  which  Leasee  nas  or  may  ossofcate  with  any  other  iessorVofl  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  nisi  wriaea  above,  bit  opon  execution  shall  be  binding  on  the  signatory  and  the  signatory's  hairs,  devisees, 
executors,  administrators^  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


Thomas  K.  Reeder,  President 


ACKNOWLEDGMENT 

STATE  OF  "Tfe/AS 
COUNTY  OF  _D^j/^5 


BEFORE  ME,  the  undersigned  authority,  on  the  I  fa  dsgr  of  personally  geared  Thomas  KL  Reeder  President, 

Reeder  Real  Estate  LP^  known  to  me  to  be  the  persons)  whose  name(s)  is  (are)  subscribed  to  the  forgoing  instalment,  and 
acknowledged  to  me  feat  he/she/they  executed  the  same  for  the  purposes  and  coKSderatioii  their  expressed,  in  the  capacity  therein 
stated,  and  as  me  act  and  deed  of  said  Reeder  Real  Estate  LP. 


[SEAL1  raw  \  Cdhu^A  /^£^ 

JflNotaiyWHfe,  Slate  of  Texas  1       Notary  Pablic,  Siate  of  -"TM^ 


jMOjr1    MyCOflWS^E^ires:     T       No^y's  name  (priafsd):  Qp  H^^^   A  nA&rb*J 
^0^24,2013  1       Notary-session  expires:      %  /  ^  pt^Zk 
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